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Notice Regarding Definitive Agreement Concerning the Business Integration of
The Joyo Bank, Ltd. and Ashikaga Holdings Co., Ltd. through a Share Exchange

The Joyo Bank, Ltd. (President: Kazuyoshi Terakado) (“Joyo”) and Ashikaga Holdings Co., Ltd. (President:
Masanao Matsushita) (“Ashikaga HD”) (together, the “Companies™), in accordance with the Basic Agreement
agreed upon between Joyo and Ashikaga HD on November 2, 2015, resolved at their respective meetings of
the board of directors held today to consummate the business integration (the “Business Integration™) through
a share exchange subject to obtaining the approval of shareholders of the Companies and regulatory approvals
and entered into a share exchange agreement (the “Share Exchange Agreement”) today. At the same time,
Joyo, Ashikaga HD and The Ashikaga Bank, Ltd. (“Ashikaga Bank™) entered into a business integration
agreement and therefore announce each as follows:

Description
1. Purpose of the Business Integration
As described in “Notice Regarding the Basic Agreement Concerning a Business Integration through a Share
Exchange of The Joyo Bank, Ltd. and Ashikaga Holdings Co., Ltd.” released on November 2, 2015, the new

financial group that will be established will aim to maintain and promote the relationships with customers and
deep understanding of local communities that Joyo and Ashikaga Bank (together, the “Banks”) have built over




the years, as well as to realize the advancement of comprehensive financial services and operational
efficiencies by taking advantage of a wide area network and other connections formed through the Business
Integration.

Through this, the Banks will be able to provide more convenient, high-quality comprehensive financial
services that can only be achieved through the integration of leading regional banks.

The Banks will aim to become a group that is highly valued by each stakeholder by achieving sustained growth
as a driving force of regional development and revitalization and improvement of corporate value in response
to the expectations of shareholders and markets, as well as expansion of the opportunities for officers and
employees and enhance their pride in and enjoyment of their duties. Furthermore, the Banks will aim to
become a financial group that is open to other regional financial institutions who share their corporate ideal.

2. Outline of the Business Integration
(1) Form of the Business Integration

The Business Integration will be carried out by the holding company method. In order to complete the
business integration quickly, the Companies plan to utilize Ashikaga HD, which already has a holding
company structure, as the holding company of the new financial group.

Specifically, subject to obtaining the approval of shareholders of the Companies for matters necessary for
the Business Integration and obtaining regulatory approvals required for the Business Integration, Joyo
plans to carry out the Share Exchange with Ashikaga HD and Ashikaga HD plans to change its company
name to Mebuki Financial Group, Inc. (“Mebuki FG”).

P Ashik HD Mebuki FG
oyo shikaga .
BUSIness (Company name of Ashikaga HD to be changed)
(Share Exchange Agreement) Integration I [ |
Ashikaga Bank Joyo Ashikaga Bank

(2) Schedule of the Share Exchange

November 2, 2015 Execution of the Basic Agreement

March 31, 2016 Record date for the general shareholders meetings of the

Companies
April 25, 2016 (today) Resolution of the board of directors of the Companies

Execution of the Share Exchange Agreement and the business
integration agreement

June 28, 2016 (planned) General shareholders meetings of the Companies
September 27, 2016 (planned) Last trading day of the shares of Joyo

September 28, 2016 (planned) Date of delisting of Joyo shares

October 1, 2016 (planned) Effective date of the Share Exchange

(Note) The above schedule may be changed upon consultation between the Companies where necessary in
the course of moving towards the Share Exchange or for other reasons.

(3) Contents of allotment in the Share Exchange (Share Exchange Ratio)

Mebuki FG
Joyo (currently Ashikaga HD)
Share Exchange Ratio 1.170 1




(Note 1) Details of allotment in the Share Exchange

Joyo shareholders will receive 1.170 shares of Mebuki FG (currently Ashikaga HD; hereinafter the same)
common stock for each share of Joyo common stock.

If the number of Mebuki FG shares that Joyo shareholders will receive through the Share Exchange
includes a fraction of less than one share, the relevant shareholder will be paid a cash amount
corresponding to such fractional share pursuant to Article 234 of the Companies Act of Japan
(“Companies Act”) and other relevant laws and regulations.

The above share exchange ratio may be adjusted upon consultation between the Companies in the event
that matters that cause material effect on the share exchange ratio are found to exist.

(Note 2) Number of newly issued Mebuki FG shares to be delivered through the Share Exchange
(Planned)

Common stock: 845,757,355 shares

The above number has been calculated based on the total number of issued and outstanding shares of
Joyo (766,231,875 shares) as of December 31, 2015. However, Joyo plans to cancel all of its treasury
shares immediately before the Share Exchange takes effect (the “Record Date”). Accordingly, treasury
shares held by Joyo (43,362,340 shares) as of December 31, 2015 have not been included in calculating
the above number.

The number of newly issued Mebuki FG shares to be delivered through the Share Exchange may change
if the number of Joyo’s treasury shares as of December 31, 2015 changes before the Record Date due to
reasons such as exercise of the right to request purchase of shares by Joyo shareholders.

(Note 3) Handling of shares constituting less than one unit

When the Business Integration is consummated, Joyo’s shareholders who receive shares constituting less
than one unit (100 shares) of Mebuki FG (“Shares Constituting Less than One Unit”) may not sell Shares
Constituting Less than One Unit on the Tokyo Stock Exchange or any other financial instruments
exchange market. Shareholders who receive Shares Constituting Less than One Unit may request
Mebuki FG to purchase their Shares Constituting Less than One Unit pursuant to Article 192, paragraph
(1) of the Companies Act or will be able to request Mebuki FG to sell the number of shares needed,
together with the number of Shares Constituting Less than One Unit held by such shareholder, to
constitute one unit pursuant to Article 194, paragraph (1) of the Companies Act and the Articles of
Incorporation, except in the case where Mebuki FG does not possess enough shares requested to be sold.

(Note 4) Basis for the share exchange ratio

There is no change to the basis and reasons for the share exchange ratio, matters related to the calculation,
expected delisting and reasons for the delisting, measures to ensure fairness and measures to avoid
conflicts of interest from those described in “Notice Regarding the Basic Agreement Concerning a
Business Integration through a Share Exchange of The Joyo Bank, Ltd. and Ashikaga Holdings Co., Ltd.”
dated November 2, 2015. In addition, the Companies have taken into account factors such as the
financial position, assets, future prospects and movement of share price of each party since November 2,
2015 and comprehensively and mutually confirmed that there is currently no need to change the share
exchange ratio agreed upon in the Basic Agreement dated November 2, 2015.

(4) Handling of stock acquisition rights and bonds with stock acquisition rights

In connection with the Share Exchange, Mebuki FG will deliver to the holders of stock acquisition rights
(including stock acquisition rights attached to bonds) issued by Joyo outstanding as of the Record Date
stock acquisition rights of Mebuki FG based on the terms of stock acquisition rights and the share
exchange ratio.



Mebuki FG will succeed to liabilities of bonds with stock acquisition rights issued by Joyo and Joyo will

guarantee such liabilities.

3. Profile of the Companies

(1) Company Profile (as of December 31, 2015)

Name

The Joyo Bank, Ltd.

Ashikaga Holdings Co., Ltd.

Location

5-5, Minamimachi 2-chome, Mito,
Ibaraki

1-25, Sakura 4-chome, Utsunomiya,
Tochigi

Representative

Kazuyoshi Terakado, President

Masanao Matsushita, President and
Chief Executive Officer

Businesses Banking business Bank holding company
Capital 85,113 million yen 117,495 million yen
Date Established July 30, 1935 April 1, 2008
Number of Shares Issued

and Outstanding 766,231 thousand shares 333,250 thousand shares
Fiscal Year End March 31 March 31

Total Assets (consolidated)

9,182,730 million yen

6,219,821 million yen

Net Assets (consolidated)

608,065 million yen

295,229 million yen

Deposits
(non-consolidated)

7,920.1 billion yen

(Ashikaga Bank only)
5,143.4 billion yen

Loans and Bills Discounted
(non-consolidated)

5,870.7 billion yen

(Ashikaga Bank only)
4,226.2 billion yen

Number of Employees
(consolidated)

3,773

2,946

Number of Branches
(including sub-branches)

179 branches

(Ashikaga Bank only) 153 branches

Major Shareholders and
Shareholding Ratio
(as of September 30, 2015)

The Bank of
Tokyo-Mitsubishi UFJ,
Ltd.

3.78%

Nippon Life Insurance 3.28%

Company

Japan Trustee Services 3.02%
Bank, Ltd. (Trust
Account)

Sompo Japan Nipponkoa  3.02%
Insurance Inc.

STATE STREET BANK
AND TRUST COMPANY
505223

2.70%

Nomura Financial 36.87%
Partners, Inc.

ORIX Corporation 12.00%
Sompo Japan Nipponkoa 5.70%
Insurance Inc.

Mitsui Sumitomo 4.50%
Insurance Company,

Limited

NORTHERN TRUST CO. 3.04%
(AVFC) RE 15PCT

TREATY ACCOUNT

Relationship between Companies

Capital

Joyo holds 1,290 thousand shares of common stock of Ashikaga HD

Personnel

None

Transaction

None, other than ordinary interbank transactions

Status as a related
party

None




(2) Results of Operations and Financial Conditions for the Most Recent Three Years

(Unit: millions of yen)

The Joyo Bank, Ltd.

Ashikaga Holdings Co., Ltd.

Year ended Year ended Year ended | Yearended | Yearended | Year ended
Fiscal year March 31, March 31, March 31, March 31, March 31, | March 31,
2013 2014 2015 2013 2014 2015
Net assets 506,649 516,971 601,840 279,343 241,135 287,121
(consolidated)
Total assets 8,268,033 | 8,536,571 | 9,065,458 | 5434,144 | 5612355 | 5,864,239
(consolidated)
Net assets per share
(yen) (consolidated) 671.35 689.21 830.50 735.82 723.58 861.58
Ordinary income
(consolidated) 150,451 159,179 156,118 98,389 108,069 96,723
Ordinary profit
(consolidated) 35,953 41,320 45,730 18,697 28,271 21,064
Net income
(consolidated) 22,726 25,042 28,680 15,405 24,314 17,076
Net income per share
(yen) (consolidated) 30.06 33.52 39.48 36.05 69.85 51.24
Dividend per share 1st class
(yen) preferred
stock
Common Common Common 189.000 Common Common
stock stock stock ond cylass stock stock
8.50 9.00 10.00 oreferred 4.00 9.00
stock
189,000

4. Conditions after the Business Integration
(1) Profile of Mebuki FG (planned)

Name Mebuki Financial Group, Inc.
Location of 7-2, Yaesu 2-chome, Chuo-ku, Tokyo
headquarters

(Note) The head office functions of Mebuki Financial Group, Inc. will comprise its full-time
officers and employees as well as concurrent officers and employees of Joyo or
Ashikaga Bank, and will be located in Mito, Ibaraki and Utsunomiya, Tochigi.

In addition, there is no change to the location of the head office of Joyo (Mito City,
Ibaraki Prefecture) and the head office of Ashikaga Bank (Utsunomiya City, Tochigi

Director
Director

Director
Director

Eiji Murashima
Kiyoshi Kato

Ritsuo Sasajima
Kazuyuki
Shimizu

Prefecture).
Representatives and Representative Director and  Kazuyoshi (currently, President of Joyo)
directors expected to President Terakado
assume office Representative Director and  Masanao (currently, Director, President and CEO of
Executive Vice President  Matsushita Ashikaga HD and Director, President

and CEO of Ashikaga Bank)
(currently, Managing Director of Joyo)
(currently, Executive Officer of Ashikaga

Bank)

(currently, Managing Director of Joyo)

(currently, Executive Officer and General
Manager of Corporate Planning
Department of Ashikaga HD and
Managing Executive Officer of
Ashikaga Bank)




Director Hidebumi Nishino  (currently, Managing Executive Officer of

Joyo)

Director Yoshiaki Terakado  (currently, Corporate Auditor of Joyo)
(Audit and Supervisory
Committee Member)

Director Kunihiro Ono (currently, Director of Ashikaga HD and
(Audit and Supervisory Director of Ashikaga Bank)
Committee Member)

Director Ryuzaburo (currently, Outside Director of Joyo)
(Audit and Supervisory Kikuchi
Committee Member)

Director Toru Nagasawa (currently, a representative lawyer of
(Audit and Supervisory Nagasawa Law Offices)
Committee Member)

Director Takashi Shimizu (currently, a professor of Graduate School
(Audit and Supervisory of Accountancy, Waseda University)

Committee Member)
(Note) Ryuzaburo Kikuchi, Toru Nagasawa and Takashi Shimizu, each as a Director (Audit
and Supervisory Committee Member), are Directors who are Outside Directors as
defined in Article 2, item (xv) of the Companies Act.

Nature of business Management and operation of banks and other companies that the Company may
have as subsidiaries under the Banking Act and any and all businesses incidental or
related thereto.

Capital 117,495 million yen

Fiscal year end March 31

Net assets To be determined. (Details have not been determined at present.)
Total assets To be determined.  (Details have not been determined at present.)
Stock exchange Tokyo Stock Exchange

Accounting auditor Deloitte Touche Tohmatsu LLC

Administrator of Mitsubishi UFJ Trust and Banking Corporation

shareholder registry

(2) Management Philosophy of the New Financial Group

Under the management philosophy “The New Financial Group will provide high-quality comprehensive
financial services to continue creating a prosperous future with local communities,” the new financial
group will develop and grow with local communities by providing comprehensive financial services based
on the business infrastructure consisting of solid relationship built on trust with local communities.

Furthermore, by making the following four ideas a growth driver, the new financial group will bring its
ingenuity together to endeavor to resolve challenges of local communities and contribute to sustainable
growth by providing high-quality comprehensive financial services to create a prosperous future.

(i)  The new financial group will contribute to expansion of local economy through acceleration and
expansion of commercial and information flow and corporate interaction by utilizing the Group’s
wide-area network and comprehensive financial services.

(i)  The new financial group will engage in development and provision of advanced financial services
by utilizing IT and working with companies in other industries.

(iii) The new financial group will build a solid revenue base by streamlining operations and
strategically reallocating business resources.

(iv) The new financial group will train professional human resources for comprehensive financial
services who can respond to diverse and sophisticated financial needs and are familiar with local
circumstances.



(3) Management Strategy of the New Financial Group

Concrete strategy to be implemented by the new financial group is as below.

(i)

(i)

(iii)

Consolidation of ingenuity for regional revitalization

By utilizing primary sales bases and networks which will expand through the business integration,
the new financial group will jointly implement activities toward the development of local resources
and technologies that have yet to fully achieve their full potential and a wide range of support
measures based on industrial characteristics of the primary sales bases in order to realize regional
revitalization through sharing and accumulating resources of the Banks.

The new financial group will make efforts to foster industries from a wide perspective while
evaluating technical capabilities and profitability of companies appropriately and multilaterally by
mutually utilizing technical coordinators. In addition, it will support development of a tourist golden
route, promotion of settlement and regional development aiming at increasing the number of tourists
and visitors in collaboration with local tourism industry.

The Banks will provide “wide-area collaboration support” utilizing the network in the Tokyo
metropolitan area as well as local networks. The Banks will particularly focus on “promoting
utilization of a wide-area network,” “developing industries/creating new businesses,” “supporting
regional branding” and “collaborating with local government” to develop local resources and
technologies with concerted efforts of the entire group.

Expansion of comprehensive financial services

The Banks will organically combine the Group functions of the new financial group such as banking,
leasing, securities, IT and think tank functions to “expand scale and scope” and “improve quality”,
and provide one-stop services with higher added value that can respond to diversifying customer
needs. Moreover, while keeping an eye on the developments of deregulation and other changes,
the new financial group will make efforts to achieve further synergy by sharing securities
investment knowhow and considering integrated operations.

For corporate services, the Banks will develop and provide advanced financial services by utilizing
IT and working with companies in other industries in response to various needs that will arise at
each stage of startup, development, maturity and succession of businesses, in addition to
strengthening the group’s capabilities to address issues, expansion of areas in which leasing services
are provided, mutual utilization of security services through joint arrangement among the Banks.
Moreover, the Banks will enhance the group’s consulting services to support customers in
increasing their sales volume and profits.

For retail services, in addition to enhancement of loan product lineup through joint development, the
Banks will provide diverse and highly convenient products and services, such as expansion of the
network for regional special benefit service of credit cards. Moreover, the Banks will work toward
more sophisticated life plan consulting and provision of one-stop services in which they will support
appropriate asset building and succession according to each stage of life.

Expansion of area and channels

The entire group will generate business resources through the Business Integration and reallocate
them to investment in contribution to the local economy, increased convenience for customers and
growth.

Specifically, the new financial group will expand their sales network by opening new branches with

the aim of increasing economic interaction zone, increasing the number of bases for leasing or

securities services, and mutually utilizing overseas networks. Furthermore, the new financial

group will strengthen its direct channels by utilizing enhanced marketing functions based on a

wealth of data, such as Event Based Marketing, which will be shared through the Business
7



Integration and strengthen non-face-to-face channels, such as the Internet and ATMs, so it can
provide timely information and financial services to more customers.

(iv) Operational reform

The new financial group will improve customer services, as well as achieve cost reduction, by
unifying and integrating administration and systems.

The new financial group will put together and integrate various existing systems and infrastructures,
and at the same time, it will invest in systems related to new or growing business areas such as
FinTech in order to achieve improved customer service. Moreover, while unifying and integrating
operations concentrated in the head office and logistics operations, the new financial group will
increase customer satisfaction through further streamlining of administrative affairs and provision of
high-quality services by sharing the Banks’ Business Process Re-engineering knowhow.

(v) Building of the new financial group’s management structure

The new financial group will build an appropriate management structure in light of the size and
characteristics of the Banks, as well as develop more sophisticated credit risk management system
toward strengthening of risk taking abilities underpinning the fulfillment of smooth financial
intermediary functions. Furthermore, it will build an appropriate internal audit system and other
frameworks to contribute to the sound operation and effective achievement of management
objectives.

(4) Corporate Governance and Management Structure

Mebuki FG, which is a company with audit and supervisory committee, will appoint multiple outside directors
to secure a transparent and fair decision-making function and an audit and supervisory function. At the same
time, Mebuki FG will delegate numerous operational decision-making authorities to directors. By doing so,
Mebuki FG will realize prompt and decisive decision-making and business execution. The board of directors
will be structured by well-balanced members as a whole who have expertise, knowledge, experience, ability or
understanding of regional circumstances so that synergy can be achieved promptly and fully by taking
advantage of scale, while each of the members shares one’s knowledge and knowhow with the entire new
financial group and respond to changes to surrounding environment appropriately, based on the relationships
with customers and deep understanding of local communities that the Banks have built over the years.

The Banks, which are to implement important strategies of the new financial group, will also appoint multiple
outside directors who have expertise and thorough understanding of regional circumstances. Moreover, the
Corporate Governance Committee, which mainly comprise outside directors of Mebuki FG and the Banks,
will be established as an advisory organ for the board of directors of Mebuki FG. Such committee will
appoint director candidates, deliberate directors’ compensation and evaluate the group governance, thereby
allowing Mebuki FG to enhance corporate governance efficiency. Mebuki FG will also have Executive
Sessions of only outside directors to allow outside directors to exchange information and share an
understanding with each other so that Mebuki FG may actively incorporate diverse opinions.

Mebuki FG will have Corporate Planning Department, Corporate Management Department and Audit
Department and will make efforts toward sustainable growth and long and medium-term improvement of
corporate value of the entire group through activities such as group strategy planning, strategic allocation of
management resources, well-suited risk management and internal audit, by appropriately dividing
responsibilities and in collaboration among such departments. Mebuki FG will have Regional Revitalization
Department, which will play a leading role in intragroup collaboration for regional revitalization and
stimulation of local economy and make efforts toward regional revitalization of wide areas by bringing
together the ingenuity of the new financial group and local communities.
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(5) Reorganization in the future

Following the Business Integration, the Companies will consider taking measures to rationalize and
streamline the management of the new group and to strengthen its sales capability, including
reorganization of operating subsidiaries under the control of Joyo and Ashikaga Bank, in order to achieve
the benefits of integration.

[Reference] Summary of the New Group
The Business Integration will create a new financial group ranking among the top regional banks in Japan that
operates in the Northern Kanto region with 332 branches, about 13 trillion yen in deposit balance, about 10

trillion yen in loans and about 4 trillion yen in securities.

(As of December 31, 2015)

The Joyo Bank, Ltd. Ashikaga Holdings Co., Ltd. Total
(Tc‘i)tﬁ'sgﬁff;f’e " 9,182.7 billion yen 6,219.8 billion yen | 15,402.5 billion yen
El:gtnits)si?(;;ed) 608.0 billion yen 295.2 billion yen 903.2 billion yen
Deposits 7,920.1 billion yen 5,143.4 billion yen | 13,063.6 billion yen

(non-consolidated)

Loans and bills
discounted 5,870.7 billion yen 4,226.2 billion yen | 10,097.0 billion yen
(non-consolidated)

Securities portfolio

(non-consolidated) 2,809.5 billion yen 1,265.8 billion yen |  4,075.3 billion yen
Number of employees 3773 2.946 6,719
(consolidated) : ’ ,

Number of branches 179 branches 153 branches 332 branches

(including sub-branches)

5. Outline of accounting process



The Share Exchange is reverse acquisition under the Accounting Standard for Business Combinations
and it is expected that the purchase method will apply to the transaction, under which Joyo is an
acquiring company and Ashikaga HD is an acquired company. The amount of goodwill (or negative
goodwill) which is expected to be incurred as a result of the Share Exchange has yet to be determined
and will be announced as soon as it is determined.

Forecast

The forecast for Mebuki FG’s operating results, as well as other forecasts, are being prepared and will
be announced once they are determined.

Other
The Business Integration is subject to obtaining the approval of shareholders of the Companies for

matters necessary for the Business Integration and obtaining regulatory approvals required for the
Business Integration.

(Reference)

consolidated results for the preceding fiscal year of Joyo

End

Consolidated earnings forecast for the current period (announced on February 1, 2016) and

(Unit: millions of yen)

Joyo

Consolidated ordinary

Consolidated profit

Consolidated net

profit income per share
(ven)
Earnings forecast for 46,500 31,000 42.88
current fiscal year
(ending March 31, 2016)
Results for previous 45,730 28,680 39.48

fiscal year
(ended March 31, 2015)

(Reference)

consolidated results for the preceding fiscal year of Ashikaga HD

Consolidated earnings forecast for the current period (announced on February 2, 2016) and

(Unit: millions of yen)

Ashikaga HD

Consolidated ordinary

Consolidated profit

Consolidated net

profit income per share
(yen)
Earnings forecast for 28,000 21,000 63.01
current fiscal year
(ending March 31, 2016)
Results for previous 21,064 17,076 51.24

fiscal year
(ended March 31, 2015)

<Contacts for inquiries regarding this notice>

Joyo

Sasaki and Mimura, Corporate Planning Division, Publicity Office

Ashikaga HD

Tel: 029-300-2605

Ebihara and Yagi, Corporate Planning Department, Public Relations and IR Group

Tel: 028-626-0401
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Definitive Agreement Concerning the Business Integration

Mebuki Financial Group, Inc.

'@ JOYO BANK J Ashikaga Holdings Co., Ltd.

April 25, 2016



1. Name of the Holding Company

Company

e Mebuki Financial Group, Inc.

* Note: Ashikaga Holdings Co., Ltd. will change its name to the above.

Our wish Mebuki, or green shoots, means “new leaves sprouting from the trees.”
‘mplied in the This word is used in the Group name to express how fresh ideas and new values will
company hame
be continually brought about by bringing the Group companies’ knowledge and
ingenuity together.
The company name implies its wish to sprout
new value and vital energy in local communities and
realize sustainable growth of the company together

with local communities.




2. Outline of the Holding Company

Location of Capital
7-2, Yaesu 2-chome, Chuo-ku, Tokyo s
Headquarters ! ! ! y 117.4 billion yen
(Registered (Note) The headquarters of Ashikaga Holdings Co., Ltd. will be relocated
Address) to the above address. The locations of Joyo Bank and Ashikaga Bank will
not change.
g)tgﬁ';nge The Tokyo Stock Exchange
Location of Mito Head Office on which (Note) The current stock name is Ashikaga Holdings, which will
i . . . ; . i be changed.
Head Offices 5-5, Minami-machi 2-chome, Mito, Ibaraki ﬁtsxt)glé 'S

Utsunomiya Head Office
1-25, Sakura 4-chome, Utsunomiya, Tochigi

(Note) The head office functions of Mebuki Financial Group, Inc. will
comprise its full-time officers and employees as well as concurrent
officers and employees of Joyo Bank or Ashikaga Bank, and will be
located in Mito, Ibaraki and Utsunomiya, Tochigi.

Representatives = Representative Director and President

and Officers Kazuyoshi Terakado
(planned) (currently, President of Joyo Bank)

Representative Director and Executive Vice President
Masanao Matsushita

(currently, President and Chief Executive Officer of Ashikaga

Holdings and President and Chief Executive Officer of Ashikaga

Bank)

The Holding Company plans to appoint 12 directors,
including representative directors, three of whom will be
appointed from outside the Holding Company.




3. Outline of the Business Integration

Schedule of the Share Exchange
Resolution of the board of directors of the

Through the share exchange, under which Joyo Bank will

become a WhO“Y'Owned SubSidiary and AShikaga HOldingS will April 25, 2016 (today) Companies; Execution of the Share Exchange
become the wholly owning parent company, Mebuki Financial : oreement and the business integration
Group (CurrentIYI AShikaga HOIdIngS) will hold 100% of the June 28, 2016 (planned) General shareholders meetings of the Companies
shares of JOYO Bank and AShikaga Bank. JOYO Bank September 27, 2016 (planned) Last trading day of the shares of Joyo Bank
shareholders will receive 1.170 shares of Mebuki Financial September 28, 2016 (planned)  Date of delisting of Joyo Bank shares
Group common stock for each share of JOYO Bank common October 1, 2016 (planned) Effective date of the Share Exchange
stock.

(Joyo Bank shareholders) (Ashikaga HD shareholders)
Number of shares issued and outstanding Note Number of shares issued and outstanding Nete

722.869 million shares 333.25 million shares

‘Executlon of the Share Exchange Agreement

’ JOYo BANK _ W] Ashikaga Holdings Co., Ltd.
v Joyo Bank shareholders will receive 1.170 shares of Mebuki Financial

Group common stock for each share of Joyo common stock. I 100% own

After. Wi ASHIKAGA BANK

Integration

q——————

(Joyo Bank shareholders) (Ashikaga HD shareholders)
Number of shares issued and Number of shares issued and
outstanding Nete outstanding Noe Com pany

722.869 million shares Xx1.170 333 25 million shares name to be

changed

Mebuki Financial Group

100% ownership 100% ownership

| 4O¥ 100 Bank Wi ASHIKAGA BANK

(Note) The above number has been calculated based on the total number of issued and outstanding shares of Joyo Bank and Ashikaga Holdings as of December 31, 2015. The total number of
issued and outstanding shares of Joyo Bank as of December 31, 2015 is 766.231 million. However, Joyo Bank plans to cancel all of its treasury shares (43.362 million shares as of December 31,
2015) immediately before the share exchange takes effect. Accordingly, treasury shares held by Joyo have not been included in calculating the above number. The number of newly issued Mebuki
Financial Group shares to be delivered through the share exchange may change if the number of Joyo Bank’s treasury shares as of December 31, 2015 changes before the share exchange takes
effect.
3




Group

Management

Philosophy

Group Ideal
(Strategic
Target)

4. Group Management Philosophy and Ideal

The new financial group will provide high-quality
comprehensive financial services to continue
creating a prosperous future with local communities.

We will bring the Group’s ingenuity together to contribute to sustainable growth
of local communities. We will endeavor to resolve challenges of local

communities by providing high-quality comprehensive financial services to create
a prosperous future with local communities.

Comprehensive financial service
group that will create the future
of local communities

The new Group will maintain and promote the
relationships with customers and local
communities as well as deep understanding of
local communities that the Banks have developed
over the years. At the same time, the new
Group will seek to expand the economic
interaction zone by utilizing its wide-area
network, endeavor to increase the size and range
of comprehensive financial services and work
toward the “development of local industries,
revitalization of local economy and creation of
new markets” for the growth of the company
together with local communities.

Structure of Group Philosophy

(= Fundamental ideas on which Group activities will be based)

Mission

Vision

Growth
driver

Value

Business
platform

Develop and grow with local communities and contribute to them

As an “open” financial group, work to expand business areas, regions and size

Reinforcement
of revenue base
through
integration

Build a solid
revenue base by
streamlining
operations and
strategically
reallocating
business resources

Development
and provision of
advanced
services

Expand local
economy by utilizing
the Group’s network

Training of
professionals

Train professionals
who can respond

Accelerate and expand
commercial and
information distribution
and corporate interaction
by utilizing the Group’s
wide-area network that
involves major companies
in the central region.

Develop and
provide advanced
financial services
by utilizing IT and

working with

companies in other
industries

to diverse and
sophisticated
financial needs and
are familiar with
local circumstances

One-stop comprehensive financial services with a structure to provide leasing,
securities, think tank functions and information technology services

Solid trust relationships with local communities
Regional financial institutions having the top market share in the region




" 5. The New Group’s Fundamental Strategies for the Business Integration

As the main player in the efforts for regional revitalization, the new financial group will implement activities toward the
development of local industries and creation and stimulation of markets by expanding its comprehensive financial
services and utilizing its wide-area network. The new financial group will also ensure appropriate staffing and personnel
training through operational reforms to build highly efficient operational structure and appropriate management
structure with a view to achieve sustainable growth of the company together with local communities.

Consolid.ation of i.ng.enu.ity for Operational reform
regional revitalization

v’ By utilizing primary sales bases and networks which will expand through the v The new financial group will enhance business resources to achieve cost
business integration, the new financial group will jointly implement a wide reduction, improve customer services and contribute to regional development
range of support measures based on industrial characteristics of the primary by unifying and integrating administration and systems.
sales bases, and contribute to regional revitalization and stimulation by v' The new financial group will invest in systems related to new or growing
bringing the new financial group’s ingenuity together. business areas such as FinTech in order to achieve improved customer

service.
e : ¢ hensive fi - ! Building of
S EEn=s vESTTancial Services the new financial group’s management structure

v" The new financial group will organically combine its functions to “expand scale v In addition to effective corporate governance to achieve benefits of
and scope” and “improve quality”, and provide one-stop services with higher integration, the new financial group will build an appropriate management
added value that can respond to diversifying customer needs. structure in light of the size and characteristics of the Banks.

v" While keeping an eye on the developments of deregulation and other changes, v' The new financial group will develop more sophisticated risk management,

the new financial group will look to achieve various synergy effects by sharing enhance smooth financial intermediary functions and build an internal audit
securities investment knowhow and considering integrated operations. system and other frameworks to contribute to the sound operation and

efficient achievement of management objectives.

Expansion of area and channels

v’ The entire group will optimize business resources and make efforts to further
develop its wide-area network for increased convenience for customers and
regional revitalization and stimulation.

v" The new financial group will strengthen its direct channels such as the Internet
and ATMs by utilizing enhanced data-based marketing functions, which will be
increased through the business integration, so it can provide timely information
and financial services to more customers.



" 6. New Financial Group’s Corporate Governance and Management Structure

The Integrated Holding Company will take initiative in intragroup collaboration in mapping out the new financial group’s management policies
and strategies and working to maximize synergy. It also has a role to improve corporate value of the entire Group through management of the
Group companies’ operations.

The Integrated Holding Company will have Regional Revitalization Department, which will take the initiative in intragroup collaboration for
regional revitalization and stimulation of local economy and make efforts toward regional revitalization of wide areas.

New financial group’s * The Integrated Holding Company, which is a company with an
management structure audit and supervisory committee, will appoint multiple outside
directors to secure a transparent and fair decision-making

| Shareholders’ Meeting | function and an audit and supervisory function. At the same
T time, the Integrated Holding Company will delegate numerous
Accodntmg | operational decision-making authorities to directors, who are
auditor Board of Directors board members. By doing so, the Integrated Holding Company
%’C; Sorporate fCoiIaboration _y [AUdT and Supenvisory \t/)vill.realize prompt and strong-minded decision-making and
o8 Governance equest forim Commlttele usiness execution.
O E committee [ provision of [ Audit and Supervisory Committee Office | * The Banks, which are to implement important strategies, wil
< © advice also appoint multiple outS|dg dlrectors. Moreover, t_he
o2 v - Corporate Governance Committee, which mainly comprise
c 5 anagement Meeting outside directors of the Integrated Holding Company and the
8 TJ.E: _l Compliance Committee | Banks, will be established as an advisory organ for the board
g of direct(_)rs_ of th_e Integrated .Holding Compgny with sugh rolesy
'z % _|ALM/Risk A Committeel as appom'qng director candidates and deliberating dlrectqrs
5 0 compensation. Under such framework, the Integrated Holding
ay _| Group Strategy Committee | Company will enhance corporate governance efficiency.
Ve The Integrated Holding Company will also have Executive
= Cc | | | Sessions of only outside directors to allow outside directors to
Corporate Corporate Regional Audit exchange information and share an understanding with gach
Planning Management Revitalization Department other, so that the Integrated Holding Company may actively
Department Department Department incorporate diverse opinions.
T * While maintaining and exerting its originality to deepen
relationships with local communities that it has developed,
Company with audit and Company with audit and | each Bank will closely collaborate with the other as
supervisory committee supervisory committee members of the new financial group and work as a pioneer
who conduct business based on the Group strategies and
’@ JOYO BANK n ASHIKAGA BANK lead synergy to stimulation and promotion o?local egonomy.




7 . (1) Consolidation of Ingenuity for Regional Revitalization
~ Qutline of Measures for Regional Revitalization and Stimulation ~

The business integration will allow the Banks to “expand the core markets” which are their primary bases
and “expand networks” due to the proximity to the Tokyo metropolitan area where a number of diverse
companies are located. The new financial group will utilize these expanded markets and networks and
collaborate with each other in implementing a broad range of support measures, taking industrial
characteristics of the primary bases into account with the aim of contributing to the regional revitalization

and stimulation.
| esousssatiesnis

Support measures to customers

. Food, agriculture, tourism Medical and .
Manufacturing . People/knowhow/finance
and commerce nursing care
i » Evaluation of technical . : ST S,
(el capabilities * Support in developing a o { \ - Mutual - el .
expansion and : tourist golden route * Support in utilizing : | S evelopmen
N « Technological e . i Supportof i utilization of e
diversification of A « Support in sixth advanced technologies ! . ! . of joint loan
- ’ standardization ; o - i regional technical roducts to
industrial - Support in obtaining industrialization of agriculture such as robots i Sl ! dinat p L
development licenses and food industries ! reVIta“za'[Ion i coorainators support wide-
i and i area i
Creation of new | . gypnort in matching businesses/M&A partners i stimulation | « Entering the ~ Promotion
eSS ?nd « Proposal of business succession i through crowd IEVED
expansion o « Joint hosting of business awards ' support of ! funding collaboration
business : : . . ! : i ; with multiple
domain - Support in market expansion and starting operations overseas i corporations, | business local
| etc. i .
« Attracting Tier 1 and « Support in creation of ! i . Acti governments
Tier 2 companies investment/collaboration business i i (.:.'Ve,
Expansion of « Packaged Support for by domestic and foreign i ‘ ! utilization of Support of
corporate g pp : companies in the food, agriculture H i external customers in
- attracting companies or tourism industries i i technical ; .
« Support in market expansion to the Tokyo metropolitan : : : TR,
q : i coordinators  iheir added
area and overseas | Development ! P ——
« Attraction of companies i of wide-area ! ) i’hanﬂg § the aim of
Branding of adding value using local . collaboration ! nzsvar%‘g’uzt improving
regional rsesource.s as resources . i support i e — their sales
resources upport in promotion an i : that utilizes and profits
management of DMOs \ 4 T T ——

. « Support in utilizing  Support in promoting regional * Provision of relocation plans and
Promotion of existing facilities (e.g. revitalization businesses vacant-house utilization plans
settlement e L e under the Continuing Care using new-type reverse mortgages,
and regional ol § g'l' > q Retirement Community etc.
development commercial facilities an (Japanese CCRC) program, - Support in promoting settlement

vacant stores) etc. using PPP, PFI and project finance




7. (2) Consolidation of Ingenuity for Regional Revitalization
~ Development of wide-area collaboration support ~

The Banks will provide “wide-area collaboration support” utilizing the networks in Ibaraki and Tochigi
Prefectures and the Tokyo metropolitan area, which cannot be realized by a single bank. The Banks will
focus on the following four activities in allocating human resources.
(1) Promoting utilization of a wide-area network (2) Developing industries/creating new businesses
(3) Supporting regional branding (4) Collaborating with local governments
The Banks will also utilize knowhow and networks of the new financial group and support customers in
improving their added value by way of consulting with the aim of improving their sales and profits.

Focused activities

( Promoting utilization of awide-area )
network

Wide-area collaboration support

‘. %
JaN ? Local governme/n;7/
= s /

» Enhancing and improving coordinating
ability
Resolve » Business matching in broader areas
challenges of

( ™\
Developing industries/creating new

Various economic

Ay
:
1
1
1

organlzgtlons local businesses
{ /) commun ities « Unifying industrial development and new
' business support plans

» Utilizing technical coordinators
» Supporting market expansion to the Tokyo
metropolitan area and overseas

» Attracting and retaining companies
\_* Business awards

Supporting regional branding

’h JOYO BAN - Supporting creation of investment and
collaboration of businesses in the food,

4-“

¢ Universities and
i research |nst|tut|ons

_______________________________

\

1

1

1 =
=

[
' Llcensed professionals

| T

I

- port of regional agrlcultgre or tourism industry
lization in its » Supporting development of new products
that utilizes local resources
sales base N J
mainly in Ibaraki

Collaborating with local government

Prefecture - _
» Reuvitalizing local shopping streets

* Proposing measures to promote relocation
\____and settlement Y,




~ Notion of wide-area collaboration

" 7. (3) Consolidation of Ingenuity for Regional Revitalization

~y

The Banks will utilize their expanding primary bases and networks to discover regional resources
and technologies and collaborate with each other in their support measures taking industrial

characteristics of their primary bases into account.

Startup support

Tochigi Prefecture Ibaraki Prefecture

Universities and research institutions

Medium-sized
companies

Medium-sized
companies

™t
% asrikaca Bank Y @ ACTEY

w8

SMEs SMEs

Venture companies Venture companies

Universities and research institutions

Support.in matching businesses/M&A
partners and proposal of business
succession utilizing the Banks’ strengths
and characteristics of their bases

Development support

Accelerating and expanding commercial and information distribution and

corporate interaction utilizing transportation infrastructure such as Kita-
Kanto Expressway

Traffic volume of Kita-Kanto Expressway and
the capital flow in Ibaraki and Tochigi

Special factors due to the Great
140 East Japan Earthquake

agricultural 1.30 /\/\/
resources
1.20 /\
) agricultural ~ N

Tourism resources 7

resources 1 ,_—\\’_F/
PNWARNWARRPVMNWNRP MW ERL,NW
eReReRe) cReReRe| e ReReRe ReReReR AReReRe]

FY2011 |FY2012

FY2013

=== Amount of domestic
funds handled
(total of inbound and
outbound)

FY2014 | FY2015

Traffic volume

.10
= 1.00
Tourism
Expansion of capital 0.50
flow and capital stock
Ibaraki
- —

Provision of sophisticated consulting services; support of companies’ growth
through financial products such as funds (e.g. equity) and mezzanine finance (e.g.
subordinated loans, subordinated bonds and preferred stock)

Ashikaga Bank’s strengths

* Broad customer base, including the
automobile and aviation industries

+ Knowhow of tourism promotion support products

Characteristics of Tochigi and
Ibaraki Prefectures

» Technical and research capabilities
» Tourism resources and agricultural

Joyo Bank’s strength

» Knowhow of evaluation of technical
capabilities of manufacturing companies

» Knowhow of supporting agricultural
businesses

X

» Transportation network
T




8. (1) Expansion of Comprehensive
~ One-stop Financial Services ~

Expansion of comprehensive financial services

by combining the New Group’s abilities

The Banks will organically combine the Group
functions such as banking, leasing, securities,
IT and think tank functions to “expand scale
and scope” and “improve quality”, and
provide one-stop services with higher added
value that can respond to diversifying
customer needs.

Think tank

Joyo Industrial

Research Institute

Ashigin Research
Institute

“Information of Ibaraki Prefecture
and its surrounding areas”
X

[“Information of Tochigi Prefecture/

and its surrounding areas”

Providing various wide-area
business information and
providing interaction-promotion
opportunities and consulting
services in new fields

Joyo Credit
Ashigin Card

“Overwhelming regional share”
X

“Economies of scale through business integration"/
Ehhancing solutions to

prepare for an increased flow
of capital into the region

W & LSSV AsHKAGA BANK

Settlement

Financial Services

“Expanding areas in which
security services are provided”
X
“Contact with generations of
people and corporations”

Asset sales

[ Joyo Securities }

Provision of
one-stop
financial
function

IT solutions

Joyo Computer
Service
Ashigin Research

Institute

As a financial concierge, providing
sophisticated services and
supporting asset building,
management and succession

Leasing

Joyo Lease

Ashikaga Credit
Guarantee (Leasing

Business
Departmen

"Expanding areas in which the
leasing function is provided”
X

“Networks rooted in the region
and sales structure an
knowhow for businesses”

Detailed advice and fulfilling

support for customers’ growth

“IT planning and
development capabilities”
X
“Consulting knowhow”

Providing solutions that can contribute
to streamlining customers’ businesses
by mutually utilizing the functions of

the Banks’ IT companies 10



~ Providing Added Value ~

8. (2) Expansion of Comprehensive Financial Services

The Banks will appropriately and accurately capture diverse needs of customers that will arise at
each stage of life and provide comprehensive financial services that are more convenient and have

higher added value.
Input of business resources 4+
to identify customer needs

Utilizing Fin Tech
Big data

analysis Account
using AT aggregation
and
others

Robo-advisor

_ Investment
Employing experts in systems
& LTV AsHIKAGA BANK
Marketers ) Improved Improved
I:)?EL{S::SV ?iﬂins;i% '|° usability accessibility
function

and others Collaboration with

companies
in other sectors

Collaboration Settlement
among (electronic

branches Mmoney/points)

and others

Expansion and
enhancement of
channels

( )

Enhancing
direct
channels

(Increasing

menus and

improving
quality)

Enhancing
consulting
functions of
head offices
and sales
branches

Providing higher value and
convenience to customers

Proposals ahead of customer needs
+

~——

Making
proposals in a
timely manner
by utilizing big
data analysis,
etc.

Efficiently and
promptly resolve
immediate matter for
consultation

» Providing a consultation
system that utilizes new
technologies and other means

Providing
comprehensive financial
services overcoming
geographical/time
restrictions

» Combine direct channels
and face-to-face channels
to provide consistent
services

Providing solutions to
specialized and
complicated issues

» Providing a sophisticated
consultation system
covering matters such as
M&A, business succession,
inheritance and asset

succession
11



9. Expansion of Area and Channels

The Banks will aim to expand its customer base and broaden and stimulate economic interaction
(corporate interaction through distribution of commerce, information and funds) zone by optimizing

business resources, develo
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(Total of 336 locations, including overseas locations; as of April 25, 2016)

» Optimizing business resources

m Streamlining the head office and sales branches

ping a wide-area network and strengthening direct channels.

Approx. 150
employees to be
reallocated

m Reallocating employees for an enhanced consulting function and

» Developing a wide-area network

» Strengthening direct channels

® Jointly working toward more sophisticated marketing

improved service quality

Approx. 15 new
branches to open
(including leasing and

Utilizing human and other resources securities branches)

resulting from the reallocation
New branches to open in growing areas with the aim of increasing economic
interaction opportunities

New branches to open with the aim of enhancing group functions
Considering utilizing the agency bank system

Mutually utilizing overseas networks (including consideration of making
overseas locations branches) [

Enhanced contact
with customers

activities such as Event Based Marketing (EBM) and providing timely
information and financial services

Sharing knowhow about information provision utilizing the Internet and
telemarketing in order to improve information provision services that can
satisfy customers’ needs

Jointly utilizing non-face-to-face channels such as the Internet and ATMs to
improve products and services

Expand customer base and broaden and stimulate

economic interaction zone




The new financial group will maintain and promote the relationships with customers and local communities

10. Improved Value for Stakeholders

as well as deep understanding of local communities that the Banks have developed over the years. At the
same time, the new financial group will seek to expand the economic interaction zone by utilizing its wide-
area network, endeavor to increase the size and range of comprehensive financial services, and work
toward the “development of local industries, revitalization of local economy and creation of new markets”
for the growth of the company together with local communities.

Value for stakeholders
L]

Corporate
customers

Retail
customers

Shareholders

Employees

Local
communities

In addition to smooth financial intermediary functions provided by the
Banks,

v
v

Broad business interaction opportunities
Hints and catalysts necessary for new businesses and business growth
Detailed advice and fulfilling support for realization of growth

v" Environment in which retail customers can use the Banks more closely

AN

and conveniently
Advice and support to realize prosperous life stages
Optimal solutions based on long-term relationships

Improved corporate value and ROE medium to long term

Return to shareholders (stable dividends and shareholder special
benefit program)

Prompt and appropriate information disclosure and explanations

Rewarding work that realizes employees’ passion for local communities
More opportunities to play active roles
Improved skills and growth through personnel exchanges

More economic exchange opportunities that can contribute to regional revitalization

« Exchanges between |baraki and Tochigi, and between the Ibaraki/Tochigi area
and the other areas such as neighboring areas

Ability to make proposals that will help to boost local communities’ power, including

proposals concerning the number of business establishments in the region or

promotion of settlement

v
v

v

Broader networks (e.g. employees, information and customer base)
Strong connections with customers and local communities in the
Ibaraki and Tochigi areas

Ample capital-raising means and comprehensive financial service
knowhow

Network of an overwhelming number of braches and wealth of
product lineups

Appropriate and timely information tailored to each stage of life
Sophisticated service knowhow as a financial concierge

Revenues as a result of synergy

Performance evaluation of officers of the integrated Holding Company based on
ROE

Appropriate corporate governance structure which utilizes outside director
functions

Comprehensive IR

Penetration of the new financial group’s management philosophy
through joint training

Execution of strategies formulated based on deep understanding of
local communities

Mutual personnel exchanges and various joint planning

Strong connections with local governments and other public institutions in the
Ibaraki and Tochigi areas

Ability to coordinate with important partners that will generate economic
interaction

Efforts toward the creation of new industries, and support system for growth of
companies and development of core companies in the region

13



11. Outline of Synergy Measures

Retail Corporate Local

Other Compared to FY2015

customers

customers customers governments
Synergy Target

Collaboration to promote Providing business matching services in broader areas, . .
settlement and increase creating new industries by mutually utilizing coordinators, Wide-area colle;boratlon (FY2021)
nonresident population and providing support in business expansion suppor

Consolidation of Attraction of companies, comprehensive support to new entrant companies, and job creation

Increase in loan balance due

ingenyity Ifor Support in developing a tourist golden route in collaboration with the regional tourist industry to synergy
regiona
revitglization Creation of investment and Strengthened efforts to
collaboration of businesses in the resolve challenges of local
Efforts toward food, agriculture or tourism industries communities L
wide-area regional Start collaboration on the Sharing of knowhow on + 700 billion yen {
9 : publicly-owned property
revitalization fund business
management support
Expansion of areas where leasing and securities services are provided Improved customer
Advanced asset Mutual utilization of Group companies such as think tanks service using FinTech, etc.
management proposals by o R .
sharing knowhow Improved arrangement Streamlining of administrative Sharing of knowhow about
. capabilities in M&A, syndicate affairs and mutual utilization investment in the market
. — J‘é‘_“t develogrﬁ_e?]tl of loans and derivative transactions of services Considering joint securities
Mpiniseln @ WIS ) lig)iky Support of starting operations f A [
comprehensive convenient products and P s ” investment in light of FY2015 FY2021

financial services (loans and credits) . . deregulation
: Joint extension of
Services Sharing of knowhow about sales activities b it
| conducted at customers’ workplaces Cross-boaraer loans Synergy on the tOp line and
Enlarged Joint development and improvement of marketing such as EBM cost
scale and
scope Streamlining of credit and collateral appraisal work through integration o
| A ke + approx. 15 billion
Attracting more settling customers by unifying interbank charges
g 9 y unifying 9 yen
Expansion Opening branches in growing areas and expand regional economic interaction opportunities Collaboration to enhance
of areas / Establishing a low-cost, quality branch network by sharing knowhow about branch design and management direct channels
Channels Mutually utilizing overseas networks (including consideration of making Shift of personnel to sales and
overseas locations branches)
strategy
Lo - Lo pp .
. Optimization of business f IicarEinG sehiisiEie Reduction in : Approx. 150
Operational resources (streamlining of Cost reduction progedurgs unifying and property expenses Further promotion of em ployees
reform g:znhcehaédso;f:]cdesazgg thl‘_OLthh S%( ok e e ot o el Bl 'BPR i New branch to open:
reallocation) integration in the head office procurement sharing knowhow W Dr pen:
approx. 15 branches
Group Improvement of credit risk Establishment of appropriate audit Joint implementation of personnel ('nCIUd_”_]g leasing and
management management system system of the new Group interaction and training securities branches)

14
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